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Pursuant to Section 12585, registration is required of every trustee subject to the Supervision of Trustees and
Fundraisers for Charitable Purposes Act within thirty days after receipt of assets (cash or other forms of property)
for the charitable purposes for which organized.

Every charitable (public benefit) corporation, association and trustee holding assets for charitable purposes or
doing business in the State of California must register with the Attorney General, except those exempted by
California Government Code section 12583. Corporations that are organized primarily as a hospital, a school, or a
religious organization are exempted by Section 12583.
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state: California
ZIP Code: 90067
Organization’s telephone number: c/0 Lori Forthmann (310) 556-2502

Organization’s e-mail address: ¢/0 Lori Forthmann [forthmann@westmount.com Charitable ;rUSi‘s
Organization’s fax number: /0 Lori Forthmann (310) 556-8661 '

Organization’s website: NnoOne
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Names and addresses of ALL trustees or directors and officers (attach a list if necessary):

Name Marshawn Lynch Position Director

Address 560 Pacific Avenue

city San Francisco state CA ZIP Code 94133

Name Joshua Johnson Position Director and President

Address 560 Pacific Avenue

city San Francisco state CA ZIP Code 94133

Name Douglas Hendrickson Pesition Director

Address 560 Pacific Avenue

city San Francisco State CA ZIP Code 94133

Name Lori Forthmann Position Director and Chief Financial Officer
Address 2049 Century Park East, Suite 2280

cityLos Angeles state CA ZIP Code 90067

Name Michaella Karl Position: Secretary

Address 560 Pacific Avenue

city San Francisco State CA ZIP Code 94133

Describe the primary activity of the organization. (A copy of the material submitted with the application for federal or state tax
exemption will normally provide this information.) If the organization is based outside California, comment fully on the extent
of activities in California and how the California activities relate to total activities. In addition, list all funds, property, and other
assets held or expected to be held in California. Indicate whether you are monitored in your home state, and if so, by whom.
Attach additional sheets if necessary.

See attached sheet.

If assets (funds, property, etc.) have been received, enter the date first received:

N/A

Date assets first received:

What annual accounting period has the organization adopted?

[J  Fiscal Year Ending Calendar Year
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Attach your founding documents as follows:

A) Corporations - Furnish a copy of the articles of incorporation and all amendments and current bylaws. If incorporated
outside California, enter the date the corporation qualified through the California Secretary of State’s Office to conduct
activities in California.

B) Associations - Furnish a copy of the instrument creating the organization (bylaws, constitution, and/or articles of
association).

C) Trusts - Furnish a copy of the trust instrument or will and decree of final distribution.

D) Trustees for charitable purposes - Furnish a statement describing your operations and charitable purpose.

Has the organization applied for or been granted IRS tax exempt status Yes[”] No[]

Date of application for Federal tax exemption: 27

r: Pending 3

Date of exemption lette Exempt under Internal Revenue Code section 501(c)

If known, are contributions to the organization tax deductible? Yes No [

Attach a copy of the Application for Recognition of Exemption (IRS Form 1023) and the determination letter issued by the IRS.

Does your organization contract with or otherwise engage the services of any commercial fundraiser for charitable purposes,
fundraising counsel, or commercial coventurer? If yes, provide the name(s), address(es), and telephone number(s) of the
provider(s):

Commercial Fundraiser [ _] Fundraising Counsel [_] | Commercial Coventurer [ ]

Name

Address

City State ZIP Code

Telephone Number

Commercial Fundraiser [ Fundraising Counsel I:] Commercial Coventurer E]

Name

Address

City State ZIP Code

Telephone Number

Commercial Fundraiser E] Fundraising Counsel [:] Commercial Coventurer [:I

Name

Address

City State ZIP Code

Telephone Number

| declare under penalty of perjury that | have examined this registration form, including accompanying documents, and to the best of my
knowledge and belief, the form and each document are true, correct, and complete.
Date / / / / I

»
Signatur %ﬂﬁ/\ Titte .Chief Financial Officer
ion
s
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Initial Registration Form
State of California
Office of the Attorney General
Registry of Charitable Trusts

FAM 15T FAMILY FOUNDATION
a California nonprofit public benefit corporation

Primary activity of the organization.

The primary purposes of the organization are to foster community relations, mentor young
athletes and assist financially disadvantaged families. The organization has not yet commenced
activities. Its initial plans are to achieve its purposes through the following activities:

1. Youth Football Clinics. The organization will organize and run free one-day football
clinics for youth ages 6 to 18. Initial plans are to operate one clinic each July in Oakland,
California. The Applicant may expand the program to operate clinics in other cities, as well.

The most recent clinic operated by founder Marshawn Lynch (before the organization was
formed) served over 500 participants. Participants are expected to reside in the area served by
the camp, but are enrolled on a first come, first served basis, without any conditions on eligibility
other than age. Each participant receives a tee shirt, lunch and a photograph, the opportunity to
meet and work with professional football players, improve his or her football skills and
sportsmanship, and develop self-esteem both on and off the field.

2. Holiday Food Drives. The organization will purchase and collect contributions of
turkeys and other food items, and distribute them to financially disadvantaged families at
Thanksgiving in Oakland, California. Turkeys are free and distributed on a first come, first
served basis. The program may be expanded to distribute turkeys and other food in other cities
and on other holidays.

3. Family Bowling Events. The organization will organize free family bowling events to
give disadvantaged and at-risk youth the opportunity to find entertainment off the streets and to
foster family togetherness. Initial plans are to hold an annual bowling night in Oakland,
California, and later plans are to expand the events to other cities. The organization will cover
the cost of game fees, ball and shoe rentals. No food or beverages will be provided by
Applicant, but will be available for purchase at the bowling alley.

Anticipated sources of funds.
The organization has not yet received funds from any source. The organization anticipates
receiving modest cash contributions from Marshawn Lynch, the founder responsible for

organizing the entity.

The organization will request, and anticipates receiving, annual grants from the National Football
League in the amount of $2,500 in support of the Applicant’s football camps.




The organization will make direct, personal solicitations for corporate sponsors of its events, and
will accept donations from corporate sponsors of funds and in-kind contributions of food and
services in direct support of its programs. For example, the organization will make direct
solicitations for in-kind contributions of bottled water or sports drinks to be consumed at its
football camps, and for turkeys or other food items for its holiday food drive.

The organization does not currently anticipate making direct solicitations of funds from the
general public. It will, however, accept donations in support of specific programs and events that
are directed to the organization from Marshawn Lynch’s personal web site. Fans of Mr. Lynch
visiting his web site will learn of his participation in the organization’s events (football camps,
holiday food drives, and family bowling nights), and will be given the opportunity to contribute
to the organization in support of those events.

¢
Please see the budgets included in the attached Application for Recognition of Exemption for
information regarding anticipated revenues.

FAUSERS\NLamelh WPDOCS\CLIENTS\Fam 1st\CT-1 attachment.doc
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ENDORSED - FILED

in the office of the Secretary of State
of the State of California

SEP 2 8 2010
ARTICLES OF INCORPORATION
FAM 1st FAMII?\?FOUNDATION
A California Nonprofit Public Benefit Corporation
One: The name of this corporation is "Fam 1st Family Foundation."
Two: This corporation is a nonprofit Public Benefit Corporation and is not

organized for the private gain of any person. It is organized under the Nonprofit Public Benefit
Corporation Law for public and charitable purposes. ‘

Three: The specific purposes for which this corporation is formed are to foster
community relations, mentor young athletes, and assist financially disadvantaged families
through football camps, holiday food and gift drives, and other community events.

Four: The name and address in the State of California of this corporation's initial
agent for service of process is: Lori Forthmann, 2049 Century Park East Suite 2280, Los
Angeles, California 90067.

Five: This corporation is organized and operated exclusively for charitable
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code.

Six: No substantial part of the activities of this corporation shall consist of
carrying on propaganda, or otherwise atternpting to influence legislation, and the corporation
shall not participate or intervene in any political campaign (including the publishing or
distribution of statements) on behalf of any candidate for public office.

Seven: The property of this corporation is irrevocably dedicated to charitable
purposes and no part of the net income or assets of this corporation shall ever inure to the benefit
of any director, officer, or member thereof or to the benefit of any private person. Upon the
dissolution or winding up of the corporation, its assets remaining afier payment, or provision for
payment, of all debts and liabilities of this corporation shall be distributed to a nonprofit fund,
~“foundation or corporation which is organized and operated exclusively for charitable purposes
and which has established its tax exempt status under Section 501(c)(3) of the Internal Revenue

Code.
' /Z W

Nancy Benverfste Lamell, Iﬁcomorator

FAUSERS\NLamelNWPDOCS\Corpform\Famn 1st\Articles.doc
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BYLAWS
OF

FAM 1°" FAMILY FOUNDATION
a California Nonprofit Public Benefit Corporation

ARTICLE 1
OFFICES

Section 1. PRINCIPAL OFFICE. The board of directors shall fix the location of the
principal executive office of the corporation at any place within or outside the State of California.
If the principal executive office is located outside the State of California, and the corporation has
one or more offices in the State of California, the board of directors shall likewise fix and designate
a principal office in the State of California.

Section 2. OTHER OFFICES. The corporation may also establish offices at such
other places, both within and outside the State of California, as the board of directors may from time
to time determine or the activities of the corporation may require.

ARTICLE 11
OBJECTIVES AND PURPOSES

The specific objectives and purposes of this corporation shall be to foster community
relations, mentor young athletes, and assist financially disadvantaged families through football
camps, holiday food and gift drives, and other community events.

ARTICLE 111
NONPARTISAN ACTIVITIES

The corporation has been formed under the California Nonprofit Public Benefit
Corporation Law (the "Law") for the public, nonprofit, nonpartisan, and charitable purposes -
described in its articles of incorporation. Notwithstanding any other provision in these bylaws, this
corporation shall not, except to an insubstantial degree, engage in any activities or exercise any
powers that are not in furtherance of the purposes of this corporation, and the corporation. shall not
carry on any other activities not permitted to be carried on (a) by a corporation exempt from federal
income tax under Section 501(c)(3) of the Internal Revenue Code of 1954, as amended ("IRC"), or
(b) by a corporation contributions to which are deductible under IRC Section 170(c)(2).
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ARTICLE IV
DEDICATION OF ASSETS

The properties and assets of this corporation are irrevocably dedicated to the
charitable purposes described in Article III above and in the articles of incorporation of this
corporation. No part of the net earnings, properties, or assets of this corporation, on dissolution or
otherwise, shall inure to the benefit of its directors or officers, or to any individual. On liquidation
or dissolution of this corporation, all remaining assets of this corporation, after payment, or
provision for payment, of all debts and liabilities of this corporation, shall be distributed and paid
over to an organization dedicated to charitable purposes that is exempt from federal income tax
under IRC Section 501(c)(3) and that is exempt from California income tax under Section 23701d -
of the California Revenue and Taxation Code.

ARTICLE V
MEMBERS

Section 1. NO MEMBERS. The corporation shall have no members.

Section 2. APPROVAL OF ACTIONS. Any action that would otherwise require
approval by the corporation's members or by a majority of the corporation's members pursuant to
the California Corporations Code (the "Code") only shall require approval of the board of directors.

~ ARTICLE VI
DIRECTORS

Section 1. POWERS. Subject to the provisions of the Law and any limitations in
the articles of incorporation and these bylaws, the activities and affairs of the corporation shall be
managed and all corporate powers shall be exercised by or under the direction of the board of
directors. Without prejudice to such general powers, but subject to the same limitations, it is hereby
expressly declared that the board of directors shall have the following powers in addition to the
other powers enumerated in these bylaws:

(a) To select and remove all of the other officers, agents, and employees
of the corporation; prescribe any powers and duties for them that are consistent with law, with the
articles of incorporation, and with these bylaws; fix their compensation; and require from them
security for faithful service.

(b) To conduct, manage, and control the affairs and activities of the
corporation and to make such rules and regulations that are consistent with law, the articles of

incorporation, and these bylaws, as they deem to be appropriate and in the best interests of the
corporation.



(©) To adopt, make, and use a corporate seal; and to alter the form of such
seal. '

(d) To borrow money and to incur indebtedness on behalf of the
corporation, and to cause to be executed and delivered for the purposes of the corporation, in the
corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges,
hypothecations, or other evidences of debt and securities.

(e) To change the principal executive office or the principal office in the
State of California from one location to another; to cause the corporation to be qualified to conduct
its activities in any other state, territory, dependency, or country and conduct its activities within or
outside the State of California; and to designate any place within or outside the State of California
for the holding of any board of directors meeting or meetings.

® To make donations for the public welfare or for community funds,
hospital, charitable, educational, scientific, civic, religious, or similar purposes.

(2 To act as a trustee under any trust incidental to the principal objects of
the corporation, and to receive, to hold, to administer, to exchange, and to expend funds and
property subject to such trust.

\ (h) To receive endowments, devises, bequests, gifts, and donations of all
kinds of property for its own use, or in trust, in order to carry out or to assist in carrying out, the
objects and purposes of the corporation and to do all things and acts necessary or proper to carry out
each and all of the purposes and provisions of such endowments, devises, bequests, gifts, and
donations with full power to mortgage, sell, lease, or otherwise to deal with or dispose of the same
in accordance with the terms thereof,

(i) To sell any property, real, personal, or mixed, owned by the
corporation at any time, and from time to time upon such terms as the board of directors may deem
advisable, at public or private sale, for cash or upon credit.

(G)  Toretain sums received by the corporation uninvested, if, in the
discretion of the board of trustees, such sums cannot be invested advantageously.

(k) To retain all or any part of any securities or property acquired by the
corporation in whatever manner, and to invest and reinvest any funds held by the corporation,
according to the judgment of the board of directors without being restricted to the class of
investments that the board of directors is or may hereafter be permitted by law to make or any
similar restriction; provided, however, that no action shall be taken by or on behalf of the
corporation if such action is a prohibited transaction or would result in the denial of the tax
exemption under IRC Section 501 or Section 23701 of the California Revenue and Taxation Code.
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1)) To invest funds received by the corporation in stocks, bonds,
mortgages, loans, whether secured or unsecured, or other investments as the board of directors shall
deem advisable. :

Section 2. NUMBER AND QUALIFICATION. The authorized number of directors
shall be not fewer than three (3) nor more than ten (1 0), with the exact number of directors to be
fixed within such limits by approval of the Board of Directors at any regularly scheduled meeting of
the Board of Directors or at any special meeting of the Board of Directors if notice of the proposed
change in the number of authorized directors is included in the notice of such special meeting. The
authorized number of directors may be changed by an amendment to these bylaws.

Section 3. RESTRICTION ON INTERESTED PERSONS AS DIRECTORS. No
more than 49 percent of the persons serving on the board of directors may be interested persons. An
interested person is (a) any person compensated by the corporation for services rendered to it within
the previous 12 months, whether as a full- or part-time employee, independent contractor, or
otherwise, excluding any reasonable compensation, if any, paid to a director as director; or (b) any
brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-in-law, daughter-in-
law, mother-in-law, or father-in-law of any such person.

Section 4. ELECTION AND TERM OF OFFICE. Directors shall be elected at each
annual meeting of the board of directors to hold office until the next annual meeting. If any such
directors are not elected at such annual meeting, the directors may be elected at any special meeting
held for that purpose. Each director, including a director elected to fill a vacancy, shall hold office

until the expiration of the term for which elected and until a successor has been elected and
qualified.

Section 5. REMOVAL WITH CAUSE. A vacancy on the board of directors shall
exist upon the occurrence of any of the following: (a) a declaration by a final order of court that a
director is of unsound mind; (b) a conviction of a director for a felony; or (c) a finding by a final

order of judgment of any court that a director has breached a duty under Article 3 of Chapter 2 of
the Law.

Section 6. REMOVAL WITHOUT CAUSE. Any director may be removed from
office without cause by the vote of a majority of the directors then in office.

Section 7. VACANCIES. Vacancies in the board of directors may be filled by a
majority of the remaining directors, though less than a quorum, or by a sole remaining director.
Each director so elected shall hold office until the next annual meeting of the board of directors and
until a successor has been elected and qualified.

A vacancy or vacancies in the board of directors shall be deemed to exist in
the case of the death, resignation, or removal of any director, or if the authorized number of
directors is increased, or if the directors fail, at any meeting of directors at which any director is
elected, to elect the number of directors to be voted for at that meeting. ’



Any director may resign effective upon giving written notice to the chairman
of the board, to the president, to the secretary, or to the board of directors, unless the notice
specifies a later time for the effectiveness of such resignation. If the resignation of a director is
effective at a future time, the board of directors may elect a successor to take office when the
resignation becomes effective. Except upon notice to the Attorney General of California, no
director may resign if the corporation would then be left without a duly elected director or directors
in charge of its affairs.

No reduction of the authorized number of directors shall have the effect of
removing any director prior to the expiration of that director's term of office.

Section 8. PLACE OF MEETINGS AND MEETINGS BY TELEPHONE. Any
meeting of the board of directors may be held at any place within or outside the State of California
that has been designated from time to time by resolution of the board or in the notice of the meeting,
In the absence of such designation, meetings shall be held at the principal executive office of the
corporation. Any meeting, annual, regular or special, may be held by conference telephone or
similar communication equipment, so long as all directors participating in the meeting can hear one
another. All such directors shall be deemed to be present in person at such telephonic meeting.

Section 9. ANNUAL AND REGULAR MEETINGS. The annual meeting of the
board of directors shall be held on the fourth Tuesday in March of each year, or such other date or
time as may be fixed by the board of directors. At such annual meeting, directors and officers shall
be elected and any other proper business may be transacted. Other regular meetings of the board of
directors shall be held at such time as shall from time to time be fixed by the board of directors.
Notice of regular meetings shall not be required if the time and place of such meeting is fixed by
these bylaws or by the board of directors.

Section 10. SPECIAL MEETINGS. Special meetings of the board of directors for
any purpose or purposes may be called at any time by the chairman of the board, the president, any
vice president, the secretary, or any two directors.

Notice of the time and place of special meetings shall be delivered to each
director personally or by telephone or sent by first-class mail, postage prepaid, or telegram, charges
prepaid, addressed to each director at his or her address as it is shown on the records of the
corporation. In case the notice is mailed, it shall be deposited in the United States mail at least four
(4) days prior to the time of the holding of the meeting. In case such notice is delivered personally
or by telephone or telegraph, it shall be delivered personally or by telephone or to the telegraph
company at least forty-eight (48) hours prior to the time of the holding of the meeting. Any oral
notice given personally or by telephone may be communicated either to the director or to the person
at the office of the director who the person giving the notice has reason to believe will promptly
communicate it to the director. The notice need not specify the purpose of the meeting nor the place
if the meeting is to be held at the principal executive office of the corporation.



Section 11. QUORUM. A majority of the authorized number of directors shall
constitute a quorum for the transaction of business, except to adjourn as provided in Section 13
below. Every act or decision done or made by a majority of the directors present at a meeting duly
held at which a quorum is present shall be regarded as the act of the board of directors, subject to
the provisions of Section 5212 of the Code (appointment of committees), Section 5233 of the Code
(approval of contracts or transactions in which a director has a direct or indirect material financial
interest), Section 5234 of the Code (approval of certain transactions between corporations having
common directorships), Section 5235 (compensation of directors or officers), and Section 5238(e)
of the Code (indemnification of directors). A meeting at which a quorum is initially present may
continue to transact business notwithstanding the withdrawal of directors, if any action taken is
approved by at least a majority of the required quorum for such meeting, or such greater number as
is required by the articles of incorporation, these bylaws, or the Law.

Section 12, WAIVER OF NOTICE; CONSENT. Notice of a meeting need not be
given to any director who, either before or after the meeting, signs a waiver of notice, a consent to
holding the meeting, or an approval of the minutes of the meeting. The waiver of notice or consent
need not specify the purpose of the meeting. All such waivers, consents, and approvals shall be
filed with the corporate records or made a part of the minutes of the meeting. Notice of meeting
shall also be deemed given to any director who attends the meeting without protesting, before or at
the commencement of the meeting, the lack of notice to that director.

Section 13. ADJOURNMENT. A maj ority of the directors present, whether or not
constituting a quorum, may adjourn any meeting to another time and place. Notice of the time and
place of holding an adjourned meeting need not be given, unless the meeting is adjourned for more
than twenty-four (24) hours, in which case notice of such time and place shall be given prior to the
time of the adjourned meeting, in the manner specified in Section 10 of this Article VI, to the
directors who were not present at the time of the adjournment.

Section 14. ACTION WITHOUT MEETING. Any action required or permitted to
be taken by the board of directors may be taken without a meeting, if all directors shall individually
or collectively consent in writing to such action. Such action by written consent shall have the same
force and effect as a unanimous vote of the board of directors. The written consent or consents shall
be filed with the minutes of the proceedings of the board.

Section 15. FEES AND COMPENSATION. Directors and members of committees
shall receive no compensation for their services; provided however, that directors and members of
committees may receive reimbursement of out-of-pocket expenses, as determined by resolution of
the board of directors. Nothing contained herein shall be construed to preclude any director from
serving the corporation in any other capacity as an officer, agent, employee, or otherwise, and
receiving compensation for such services if compensation is awarded by the board of directors.



ARTICLE VII
COMMITTEES

Section 1. COMMITTEES OF DIRECTORS. The board of directors may, by
resolution adopted by a majority of the directors then in office, designate one or more committees,
each consisting of two or more directors, to serve at the pleasure of the board. Appointments to
such committees shall be by a majority vote of the directors then in office. The board may
designate one or more directors as alternate members of any committee, who may replace any
absent member at any meeting of the committee. Any such committee, to the extent provided in the

‘resolution of the board, may have all the authority of the board, except with respect to:

(2) the approval of any action referred to in Article V, Section 2 of these
bylaws;

(b) the filling of vacancies on the board of directors or in any committee;
(©) the amendment or repeal of bylaws or the adoption of new bylaws;

(d) the amendment or repeal of any resolution of the board of directors
that by its express terms is not so amendable or repealable;

(e) the appointment of any other committees of the board of directors or
the members thereof;

® the expenditure of corporate funds to support a nominee for director
after there are more people nominated for director than can be elected; or

(2) the approval of any contract or transaction to which the corporation is
a party and in which one or more of its directors has a material financial interest, except as special
approval is provided for in Section 5233(d)(3) of the Code.

Section 2. MEETINGS AND ACTION. Meetings and action of committees of the
board shall be governed by, and held and taken in accordance with, the provisions of Article VI of
these bylaws, Sections 8 (place of meetings and meetings by telephone), 9 (annual and regular
meetings), 10 (special meetings), 11 (quorum), 12 (waiver of notice), 13 (adjournment) and 14
(action without meeting), with such changes in the context of those bylaws as are necessary to
substitute the committee and its members for the board of directors and its members, except for the
following: (a) the time of regular and annual meetings of committees may be determined by
resolution of the board of directors as well as the committee; (b) special meetings of committees
may also be called by resolution of the board of directors; and (c) and notice of special meetings of
committees shall also be given to all alternate members, who shall have the right to attend all
meetings of the committee. Minutes of each meeting of any committee shall be kept and filed with
the corporate records. The board of directors may adopt rules for the government of any committee
not inconsistent with the provisions of these bylaws. ‘



ARTICLE VIII
OFFICERS

: Section 1. OFFICERS. The officers of the corporation shall be a president, a
secretary, and a chief financial officer. The corporation may also have, at the discretion of the
board of directors, a chairman of the board, one or more vice presidents, one or more assistant
secretaries, one or more assistant treasurers, and such other officers as may be appointed in
accordance with the provisions of Section 3 of this Article VIII. Any number of offices may be
held by the same person, except that neither the secretary nor the chief financial officer may serve
concurrently as the president or the chairman of the board.

Section 2. ELECTION. The officers of the corporation, except such officers as may
be appointed in accordance with the provisions of Section 3 or Section 5 of this Article VIII, shall
be chosen by the board of directors, and each shall serve at the pleasure of the board, subject to the
rights, if any, of an officer under any contract of employment.

Section 3. OTHER OFFICERS. The board of directors may appoint, and may
empower the president to appoint, such other officers as the activities of the corporation may
require, each of whom shall hold office for such period, have such authority, and perform such
duties as are provided in the bylaws or as the board of directors may from time to time determine.

Section 4. REMOVAL AND RESIGNATION. Subject to the rights, if any, of any
officer under any contract of employment, any officer may be removed, either with or without
cause, by the board of directors or, except in case of an officer chosen by the board of directors, by
any officer upon whom such power of removal may be conferred by the board of directors.

Any officer may resign at any time by giving written notice to the
corporation. Any such resignation shall take effect at the date of the receipt of such notice or at any
later time specified therein; and, unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective. Any such resignation is without prejudice to
the rights, if any, of the corporation under any contract to which the officer is a party.

Section 5. VACANCIES. A vacancy in any office because of death, resignation,
removal, disqualification, or any other cause shall be filled in the manner prescribed in these bylaws
for regular appointments to such office.

Section 6. CHAIRMAN OF THE BOARD. The chairman of the board, if such an
officer be elected, shall, if present, preside at meetings of the board of directors and exercise and
perform such other powers and duties as may be from time to time assigned to him or her by the
board of directors or prescribed by the bylaws. If there is no president, the chairman of the board
will in addition be the chief executive officer of the corporation and shall have the powers and
duties prescribed in Section 7 of this Article VIIL )




Section 7. PRESIDENT. Subject to such supervisory powers, if any, as may be
given by the board of directors to the chairman of the board, if there be such an officer, the
president shall be the chief executive officer of the corporation and shall, subject to the control of
the board of directors, have general supervision, direction, and control of the activities and the
officers of the corporation. He or she shall preside, in the absence of the chairman of the board, or
if there be none, at all meetings of the board of directors. He or she shall have the general powers
and duties of management usually vested in the office of president of the corporation and shall have
such other powers and duties as may be prescribed by the board of directors or the bylaws.

Section 8. VICE PRESIDENTS. In the absence or disability of the president, the
vice presidents, if any, in order of their rank as fixed by the board of directors or, if not ranked, a
vice president designated by the board of directors, shall perform all the duties of the president, and
when so acting shall have all the powers of, and be subject to all the restrictions upon, the president.
The vice presidents shall have such other powers and perform such other duties as from time to time
may be prescribed for them respectively by the board of directors or the bylaws and the president or
the chairman of the board.

Section 9. SECRETARY. The secretary shall keep, or cause to be kept, at the
principal executive office or such other place as the board of directors may direct, a book of minutes
of all meetings and actions of directors, and committees of directors, with the time and place of
holding, whether regular or special, and, if special, how authorized, the notice thereof given, the
names of those present at directors and committee meetings, and the proceedings thereof,

The secretary shall give, or cause to be given, notice of all meetings of the
board of directors required by the bylaws or by law to be given, and he or she shall keep the seal of
the corporation, if one be adopted, in safe custody, and shall have such other powers and perform
such other duties as may be prescribed by the board of directors or by the bylaws.

Section 10. CHIEF FINANCIAL OFFICER. The chief financial officer shall keep
and maintain, or cause to be kept and maintained, adequate and correct books and records of
accounts of the properties and business transactions of the corporation, including accounts of its
assets, liabilities, receipts, disbursements, gains, losses, capital, retained earnings, and other matters
customarily included in financial statements. The books of account shall at all reasonable times be
open to inspection by any director.

The chief financial officer shall deposit, or cause to be deposited, all monies
and other valuables in the name and to the credit of the corporation with such depositaries as may
be designated by the board of directors. He or she shall distribute, or cause to be disbursed, the
funds of the corporation as may be ordered by the board of directors, shall render to the president
and directors, whenever they request it, an account of all financial transactions and of the financial
condition of the corporation, and shall have such other powers and perform such other duties as may
be prescribed by the board of directors or the bylaws. =



If required by the board of directors, the chief financial officer shall give the
corporation a bond in the amount and with the surety or sureties specified by the board for faithful
performance of the duties of his or her office and for restoration te- the corporation of all of its
books, papers, vouchers, money, and other property of every kind in his or her possession or under

his or her control on the death, resignation, retirement, or removal from office of the chief financial
officer.

ARTICLE IX
INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES

Section 1. DEFINITIONS. For the purposes of this Article IX, the definition of the
terms "agent", "proceeding”, and "expenses" shall be governed by Section 5238 of the Code.

Section 2. INDEMNIFICATION IN ACTIONS BY THIRD PARTIES. The
corporation shall have power to indemnify any person who was or is a party or is threatened to be
made a party to any proceeding (other than an action by or in the right of the corporation to procure
a judgment in its favor, an action brought under Section 5233 of the Code, or an action brought by
the Attorney General of California or a person granted relator status by the Attorney General of
California for any breach of duty relating to assets held in charitable trust) by reason of the fact that
such person is or was an agent of the corporation, against expenses, judgments, fines, settlements,
and other amounts actually and reasonably incurred in connection with such proceeding if such
person acted in good faith and in a manner such person reasonably believed to be in the best
interests of the corporation and, in the case of a criminal proceeding, had no reasonable cause to
believe the conduct of such person was unlawful. The termination of any proceeding by judgment,
order, settlement, conviction, or upon a plea of nolo contendere or its equivalent shall not, of itself,
create a presumption that the person did not act in good faith and in a manner which the person
reasonably believed to be in the best interests of the corporation or that the person had reasonable
cause to believe that the person's conduct was unlawful.

Section 3. INDEMNIFICATION IN ACTIONS BY OR IN THE RIGHT OF THE
CORPORATION. The corporation shall have power to indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending, or completed action by or in the right
of the corporation, or brought under Section 5233 of the Code, or brought by the Attorney General
of California or a person granted relator status by the Attorney General of California for breach of
duty relating to assets held in charitable trust, to procure a judgment in its favor by reason of the
fact that such person is or was an agent of the corporation, against expenses actually and reasonably
incurred by such person in connection with the defense or settlement of such action if such person
acted in good faith, in a manner such person believed to be in the best interests of the corporation,
and with such care, including reasonable inquiry, as an ordinarily prudent person in a like position

would use under similar circumstances. No indemnification shall be made under this Section 3 for
any of the following:



S

(a) Any claim, issue, or matter as to which such person shall have been
adjudged to be liable to the corporation in the performance of such person's duty to the corporation,
unless and only to the extent that the court in which such action was brought shall determine upon
application that, in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for the expenses which such court shall determine;

(b) Amounts paid in settling or otherwise disposing of a threatened or
pending action, with or without court approval; or

(©) Expenses incurred in defending a threatened or pending action which
is settled or otherwise disposed of without court approval, unless it is settled with the approval of
the Attorney General of California. ‘

Section 4. INDEMNIFICATION AGAINST EXPENSES. To the extent that an
agent of the corporation has been successful on the merits in defense of any proceeding referred to
in Sections 2 or 3 of this Article IX or in defense of any claim, issue, or matter therein, the agent
shall be indemnified against expenses actually and reasonably incurred by the agent in connection
therewith.

Section 5. REQUIRED DETERMINATIONS. Except as provided in Section 4 of
this Article IX, any indemnification under this Article shall be made by the corporation only if
authorized in the specific case, upon a determination that indemnification of the agent is proper in
the circumstances because the agent has met the applicable standard of conduct set forth in Sections
2 or 3 of this Article IX by:

(a) A majority vote of a quorum consisting of directors who are not
parties to such proceeding; or

(b) The court in which such proceeding is or was pending upon
application made by the corporation or the agent or the attorney or other person rendering services
in connection with the defense, whether or not such application by the agent, attorney, or other
person is opposed by the corporation.

Section 6. ADVANCE OF EXPENSES. Expenses incurred in defending any
proceeding may be advanced by the corporation prior to the final disposition of such proceeding
upon receipt of an undertaking by or on behalf of the agent to repay such amount unless it shall be

- determined ultimately that the agent is entitled to be indemnified as authorized in this Article IX.

Section 7. OTHER INDEMNIFICATION. No provision made by the corporation to
indemnify its directors or officers for the defense of any proceeding, whether contained in the
articles of incorporation, bylaws, a resolution of directors, an agreement, or otherwise, shall be valid
unless consistent with this Article IX. Nothing contained in this Article IX shall affect any right to
indemnification to which persons other than such directors and officers may be entitled by contract
or otherwise.



Section 8. FORMS OF INDEMNIFICATION NOT PERMITTED. No
indemnification or advance shall be made under this Article IX, except as provided in Section 4 or
Section 5(b), in any circumstance if it appears that: =

(a) It would be inconsistent with a provision of the articles of _
incorporation, bylaws, or an agreement in effect at the time of the accrual of the alleged cause of
action asserted in the proceeding in which the expenses were incurred or other amounts were paid,
which prohibits or otherwise limits indemnification; or

(b) It would be inconsistent with any condition expressly imposed bya
court in approving a settlement. :

Section 9. INSURANCE. The corporation shall have the power to purchase and
maintain insurance on behalf of any agent of the corporation against any liability asserted against or
incurred by the agent in such capacity or arising out of the agent's status as such, whether or not the
corporation would have the power to indemnify the agent against such liability under the provisions
of this Article IX; provided, however, that the corporation shall have no power to purchase and
maintain such insurance to indemnify any agent of the corporation for a violation of Section 5233 of
the Code.

ARTICLE X
RECORDS AND REPORTS

Section 1. MAINTENANCE OF CORPORATE RECORDS. The corporation shall
keep (a) adequate and correct books and records of account kept either in written form or in any
other form capable of being converted into written form and (b) minutes, in written form, of the
proceedings of the board of directors and committees of the board. All such records shall be kept at
the corporation's principal executive office, or if its principal executive office is outside the State of
California, at its principal office in this state.

Section 2. MAINTENANCE AND INSPECTION OF ARTICLES AND BYLAWS.
The corporation shall keep at its principal executive office, or if its principal executive office is not
in the State of California, at its principal office in this state, the original or a copy of its articles of
incorporation and bylaws, as amended to date, that shall be open to inspection by the directors at all
reasonable times during office hours. If the principal executive office of the corporation is outside
the State of California and the corporation has no principal office in this state, the Secretary shall,
upon the written request of any director, furnish to such director a copy of the articles of
incorporation or bylaws, as amended to date.

Section 3. INSPECTION BY DIRECTORS. Every director shall have the absolute
right at any reasonable time, and from time to time, to inspect all books, records, and documents of
every kind and the physical properties of the corporation. Such inspection by a director may be



made in person or by agent or attorney and the right of inspection includes the right to copy and
make extracts. ‘

Section 4. ANNUAL REPORTS. The board of directors shall cause an annual
report to be sent to the directors within 120 days of the corporation's fiscal year end. That report
shall contain the following information, in appropriate detail, for the fiscal year:

(a) The assets and liabilities, including the trust funds, of the corporation
as of the end of the fiscal year; ,

(b) The principal changes in assets and liabilities, including trust funds;

(c) The revenue or receipts of the corporation, both unrestricted and
restricted to particular purposes;

(d The expenses or disbursements of the corporation for both general
and restricted purposes; and

(e) Any information required by Section 5 of this Article X.

The annual report shall be accompanied by any report thereon of independent
accountants or, if there is no such report, by the certificate of an authorized officer of the

corporation that such statements were prepared without audit from the books and records of the
corporation.

Section 5. ANNUAL STATEMENT OF CERTAIN TRANSACTIONS AND
INDEMNIFICATIONS. As part of the annual report to all directors, the corporation shall annually
prepare and mail or deliver to each director within 120 days after the corporation's fiscal year end, a
statement (described below) of any transaction or indemnification (1) in which the corporation was a
party and (ii) in which an "interested person" had a direct or indirect material financial interest. For
this purpose, an "interested person" is any director or officer of the corporation.

The statement shall include the following information:

(a) A brief description of any transaction during the previous fiscal year
that involved more than $50,000, or was one of a2 number of transactions in which the same

interested person had a direct or indirect material financial interest involving, in the aggregate, more
than $50,000;

(b) The names of interested persons involved in such transactions
described in the preceding paragraph (a), their relationship to the corporation, the nature of their
interest in the transaction and, if practicable, the amount of that interest; provided, however, that if
the transaction was with a partnership in which the interested person is a partner, only the interest of
the partnership need be stated; and C o



(c) A brief description of the amount and circumstances of any
indemnifications or advances aggregating more than $10,000 paid during the fiscal year to any
officer or director of the corporation under Article IX of these bylaws, unless that indemnification
already has been approved by the directors under Section 523 8(e)(2) of the Code.

ARTICLE XI
GENERAL MATTERS

Section 1. CHECKS, DRAFTS, EVIDENCES OF INDEBTEDNESS. All checks,
drafts, or other orders for payment of money, notes, or other evidences of indebtedness, issued in
the name of or payable to the corporation, shall be signed or endorsed by such person or persons
and in such manner as, from time to time, shall be determined by resolution of the board of
directors.

Section 2. CORPORATE CONTRACTS AND INSTRUMENTS; HOW
EXECUTED. Except as otherwise provided in these bylaws, the board of directors may authorize
any officer or officers, agent or agents, to enter into any contract or execute any instrument in the
name of and on behalf of the corporation, and such authority may be general or confined to specific
instances; and, unless so authorized or ratified by the board of directors or within the agency power
of an officer, no officer, agent or employee shall have any power or authority to bind the
corporation by any contract or engagement or to pledge its credit or to render it liable for any
purpose or for any amount. '

Section 3. REPRESENTATION OF SHARES OF OTHER CORPORATIONS. The
chairman of the board, the president, or any vice president, or any other person authorized by
resolution of the board of directors or by any of the foregoing designated officers, is authorized to
vote on behalf of the corporation any and all shares of any other corporation or corporations, foreign
or domestic, standing in the name of the corporation. The authority granted to said officers to vote
or represent on behalf of the corporation any and all shares held by the corporation in any other
corporation or corporations may be exercised by any such officer in person or by any person
authorized to do so by a proxy duly executed by said officer.

Section 4. CONSTRUCTION AND DEFINITIONS. Unless the context requires
otherwise, the general provisions, rules of construction, and definitions in the California Nonprofit
Corporation Law shall govern the construction of these bylaws. Without limiting the generality of
the foregoing, the singular number includes the plural, the plural number includes the singular, the
masculine gender includes the feminine and neuter, and the term "person" includes both a
corporation and a natural person. All references in these bylaws to the Law, the California
Nonprofit Corporation Law, or to the Code shall be deemed to be those in effect from time to time.



CERTIFICATE OF SECRETARY

The undersigned, being the duly elected and acting Secretary of Fam 1* Family
Foundation, a California nonprofit public benefit corporation, does hereby certify that the foregoing
Bylaws constitute the Bylaws of this corporation as duly adopted by written Organizational Actions
Taken Without Meeting by the Board of Directors dated as of October 19, 2010.

IN WITNESS WHEREOF, the undersigned has executed this Certificate this / &

day of Eg@’m(gg{ 2014,
Yeslly L\

M}éhaella Karl, Sécretary

FAUSERSWLamel\WPDOCS\CLIENTS\Fam 1st\Bylaws.doc



1023 Application for Recognition of Exemption
Form
(Rev. June 2006) Under Section 501(c)(3) of the Internal Revenue Code

Department of the Treasury
Internal Revenue Service

OMB No. 1545-0056

Note: /f exempt status is
approved, this
application will be open
for public inspection.

Use the instructions to complete this application and for a definition of all bold items. For additional help, call IRS Exempt
Organizations Customer Account Services toll-free at 1-877-829-5500. Visit our website at www.irs.gov for forms and
publications. If the required information and documents are not submitted with payment of the appropriate user fee, the
application may be returned to you.

Attach additional sheets to this application if you need more space to answer fully. Put your name and EIN on each sheet and

identify each answer by Part and line number. Complete Parts | - Xl of Form 1023 and submit only those Schedules (A through
H) that apply to you.

m Identification of Applicant

1 Full name of organization (exactly as it appears in your organizing document) 2 c/o Name (if applicable)
Fam 1st Family Foundation Lori Forthmann
3 Mailing address (Number and. street) (see instructions) Room/Suite | 4 Employer Identification Number (EIN)
2049 Century Park East 2280 27-3822104
City or town, state or country, and ZIP + 4 S Month the annual accounting period ends (01 - 12)
Los Angeles, California 90067 12
6 Primary contact (officer, director, trustee, or authorized representative)
a Name: Lori Forthmann b Phone: (310) 556-2301
¢ Fax: (optional)
7 Are you represented by an authorized representative, such as an attorney or accountant? If “Yes,” V] Yes [ No
provide the authorized representative’s name, and the name and address of the authorized
representative’s firm. Include a completed Form 2848, Power of Attorney and Declaration of
Representative, with your application if you would like us to communicate with your representative.
8 Was a person who is not one of your officers, directors, trustees, employees, or an authorized 1 Yes V1 No
representative listed in line 7, paid, or promised payment, to help plan, manage, or advise you about
the structure or activities of your organization, or about your financial or tax matters? If “Yes,”
provide the person’s name, the name and address of the person’s firm, the amounts paid or
promised to be paid, and describe that person’s role.
9a Organization’s website:
b Organization’s email: (optional) -
10 - Certain organizations are not required to file an information return (Form 990 or Form 990-EZ). If you [ Yes V] No
are granted tax-exemption, are you claiming to be excused from filing Form 990 or Form 990-EZ7 If
“Yes,” explain. See the instructions for a description of organizations not required to file Form 990 or
Form 990-EZ.
11 Date incorporated if a corporation, or formed, if other than a corporation. (MM/DD/YYYY) 09 / 28 / 2010
12 Were you formed under the laws of a foreign country? O Yes V] No
If “Yes,” state the country.
For Paperwork Reduction Act Notice, see page 24 of the instructions. Cat. No. 17133K Form 1023 (Rev. 6-2006)
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Form 1023 (Rev. 6-2006) Name: Fam 1st Family Foundation EIN: 27 - 3822104 Page 2
Organizational Structure

You must be a corporation (including a limited liability company), an unincorporated association, or a trust to be tax exempt.
(See instructions.) DO NOT file this form unless you can check “Yes” on lines 1, 2, 3, or 4.

1 Are you a corporation? If “Yes,” attach a copy of your articles of incorporation showing certification [/ Yes ] No
of filing with the appropriate state agency. Include copies of any amendments to your articles and
be sure they also show state filing certification.

2 Are you a limited liability company {LLC)? If “Yes,” attach a copy of your articles of organization showing O Yes ¥l No
certification of filing with the appropriate state agency. Also, if you adopted an operating agreement, attach
a copy. include copies of any amendments to your articles and be sure they show state filing certification.
Refer to the instructions for circumstances when an LLC should not file its own exemption application.

3 Are you an unincorporated association? If “Yes,” attach a copy of your articles of association, L] Yes ] No
constitution, or other similar organizing document that is dated and includes at least two signatures.
Include signed and dated copies of any amendments.

4a Are you a trust? If “Yes,” attach a signed and dated copy of your trust agreement. Include signed (] Yes ¥l No
and dated copies of any amendments.

b Have you been funded? If “No,” explain how you are formed without anything of value placed in trust. [ Yes O No

5 Have you adopted bylaws? If “Yes,” attach a current copy showing date of adoption. If “No,” explain Yes [ No

how your officers, directors, or trustees are selected.
Required Provisions in Your Organizing Document

The following questions are designed to ensure that when you file this application, your organizing document contains the required provisions
to meet the organizational test under section 501(c)(3). Unless you can check the boxes in both lines 1 and 2, your organizing document
does not meet the organizational test. DO NOT file this application until you have amended your organizing document. Submit your
original and amended organizing documents (showing state filing certification if you are a corporation or an LLC) with your application.

1 Section 501(c)(3) requires that your organizing document state your exempt purpose(s), such as charitable,
religious, educational, and/or scientific purposes. Check the box to confirm that your organizing document
meets this requirement. Describe specifically where your organizing document meets this requirement, such as
a reference to a particular article or section in your organizing document. Refer to the instructions for exempt
purpose language. Location of Purpose Clause (Page, Article, and Paragraph): Article Two

2a Section 501(c)(3) requires that upon dissolution of your organization, your remaining assets must be used exclusively
for exempt purposes, such as charitable, religious, educational, and/or scientific purposes. Check the box on line 2a to
confirm that your organizing document meets this requirement by express provision for the distribution of assets upon
dissolution. If you rely on state law for your dissolution provision, do not check the box on line 2a and go to line 2c.

2b If you checked the box on line 2a, specify the location of gour dissolution clause (Page, Article, and Paragraph).
Do not complete line 2¢ if you checked box 2a. Article Seven

2c See the instructions for information about the operation of state law in your particular state. Check this box if M
you rely on operation of state law for your dissolution provision and indicate the state:

13404 Narrative Description of Your Activities

Using an attachment, describe your past, present, and planned activities in a narrative. If you believe that you have already provided some of
this information in response to other parts of this application, you may summarize that information here and refer to the specific parts of the
application for supporting details. You may also attach representative copies of newsletters, brochures, or similar documents for supporting
details to this narrative. Remember that if this application is approved, it will be open for public inspection. Therefore, your narrative
description of activities should be thorough and accurate. Refer to the instructions for information that must be included in your description.

Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,
Employees, and Independent Contractors

1a List the names, titles, and mailing addresses of all of your officers, directors, and trustees. For each person listed, state their
total annual compensation, or proposed compensation, for alf services to the organization, whether as an officer, employee, or
other position. Use actual figures, if available. Enter “none” if no compensation is or will be paid. If additional space is needed,
attach a separate sheet. Refer to the instructions for information on what to include as compensation.

Compensation amount

Name Title Mailing address (annual actual or estimated)

See attachment

Form 1023 (Rev. 6-2006)






